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Chairman’s Statement

Never have we experienced, nor expected, such a sharp negative turnaround in the world economy as we did in the year under review. Demand 
for oil dropped due to the prevailing global economic downturn, as consumption drastically diminished. Despite the cutting back of production by 
the major producers of oil, the price of crude oil never recovered to the levels we saw in 2007. Analysts forecast that the price of oil should stabilise 
in the second quarter of this year at around USD60 to USD80 a barrel whilst long term predictions are that it will reach the USD100 mark.

The above has direct implications on our operation in the medium to long term.  Projects may be delayed waiting for the price of oil to stabilise 
itself at the acceptable level to justify exploration. Medserv is however fortunate that exploration costs and the quality of the crude in our main 
market are such that make it one of the most competitive areas for oil companies to operate. 

The results we are reporting verify the above and are the reason for our positive outlook for the future.  Our performance in 2008 is in fact 
in line with what I had reported in my statement to you in 2007. Group turnover reached €15,565,257 which includes low margin activities 
totaling €6,438,214.  These activities had to be performed to offer our clients a complete service.  Group profit achieved for the year before 
taxation amounted to €975,421 and after accounting for taxation, the Group achieved a profit of €1,299,469.

Our subsidiary, Medserv Misurata Free Zone Company, continued to perform well and contributed in no small way to our positive results 
for the year under review. We anticipate that performance in our subsidiary will be even stronger in 2009 as more exploration activity gets 
underway. We expect to commence developing the newly acquired additional area of 30,000 sq.m in Misurata to be ready to accept business 
by the last quarter of this year. Our client base in our subsidiary is made up of leading companies from Libya, USA, EU countries, Brazil, 
Japan and Russia. It is pertinent to mention that our representative office in Tripoli, Libya has performed well and in fact plays a significant 
role in securing the business as well as servicing the requirements of clients based in Libya.

The Malta base was very active during 2008. Of particular significance was the servicing of rigs, specialised vessels, storage of materials  
and equipment and handling of personnel. Malta has maintained its role as hub for operations in the Mediterranean mainly in Libya, Egypt 
and Tunisia. 

Due to the increased competition and the slowdown in the global economy, the pressure on prices has increased.  The industry in fact expects 
not only a containment of costs but a reduction whilst maintaining the highest standards of service.  The market is expecting better value.  We 
do not see this as a threat but rather we view this as an opportunity to review our operations to ensure that we remain competitive and reactive 
to market changes.  We are confident in our strength, experience and know-how and expect to be better placed to meet the inevitable increase 
in business when the world economy recovers.   

Over the past year we have strengthened our management team with the engagement of a number of young professionals comprising a 
Financial Controller, a General Manager Administration, a Health and Safety Manager and an Assistant Yard Manager. This investment in 
human resources is a must to guarantee continuity and meet the expected growth in business.

We are confronted with a very fluid and dynamic business scenario with plenty of opportunities. To take advantage of this our Company must 
embrace continual change and self renewal.  We are confident that our staff at all levels is capable to do this. Our confidence stems from the 
results obtained from all at Medserv to whom I would like to extend thanks and congratulations.

Anthony S Diacono
Chairman
25 March 2009
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The directors present their report, together with the financial statements of Medserv p.l.c. (the “Company”), for the year ended 31 
December 2008.

Board of directors

Anthony S Diacono
Anthony J Duncan
Jan van Leeuwen
Joseph F X Zahra

Principal activities

The principal activities of the Group, consist of providing services and support to the offshore oil and gas industry operating mainly in the 
Mediterranean basin with a focus on the industry’s activities in North Africa.

Review of business development and financial position

During the year, the Group achieved a profit before taxation of €975,421 and the Company achieved a profit before taxation amounting 
to €596,104. After accounting for taxation, the Group and the Company achieved a profit for the year amounting to €1,299,469 and 
€484,483, respectively.

As at 31 December 2008, the Group and the Company enjoyed a positive short term liquidity position of €139,551 and €2,199,573, respectively.  
Total assets of the Group and the Company exceeded total liabilities as at 31 December 2008 by €7,344,985 and €2,722,226, respectively.

Disclosures Pursuant to Listing Rule 9.43

Share capital structure

The Company’s authorised share capital is four million six hundred fifty eight thousand and seven hundred and forty euro (€4,658,740) 
divided into twenty million ordinary shares of €0.232937 per share. The Company’s issued share capital is two million three hundred 
twenty nine thousand and three hundred and seventy euro (€2,329,370) divided into ten million ordinary shares of €0.232937 per share.  
All of the issued shares of the Company form part of one class of ordinary shares in the Company, which shares are listed on the Malta 
Stock Exchange.  All shares in the Company have the same rights and entitlements and rank pari passu between themselves.  The 
following are highlights of the rights attaching to the shares:

Dividends:			   The shares carry the right to participate in any distribution of dividend declared by the Company;

Voting rights:		  Each share shall be entitled to one vote at meetings of shareholders;

Pre-emption rights:	 Subject to the limitations contained in the memorandum and articles of association, shareholders in 
the Company shall be entitled, in accordance with the provisions of the Company’s memorandum 
and articles of association, to be offered any new shares to be issued by the Company a right to 
subscribe for such shares in proportion to their then current shareholding, before such shares are 
offered to the public or to any person not being a shareholder;

Capital distributions:	 The shares carry the right for the holders thereof to participate in any distribution of capital made 
whether on a winding up or otherwise;

Transferability:		  The Shares are freely transferable in accordance with the rules and regulations of the Malta Stock 
Exchange, applicable from time to time;

Directors’ Report	
For the Year Ended 31 December 2008
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Other:					    The Shares are not redeemable and not convertible into any other form of security;

Mandatory takeover bids:	 Chapter 18 of the Listing Rules, implementing the relevant Squeeze-Out and Sell-Out Rules 
provisions of Directive 2004/25/EC of the European Parliament and of the Council of 21 April 
2004, regulates the acquisition by a person or persons acting in concert of the control of a company 
and provides specific rules on takeover bids, squeeze-out rules and sell-out rules.  The shareholders 
of the Company may be protected by the said Listing Rules in the event that the Company is subject 
to a Takeover Bid (as defined therein).  The Listing Rules may be viewed on the official website of 
the Listing Authority - www.mfsa.com.mt.

Appointment and replacement of directors

In terms of the memorandum and articles of association of the Company, the Directors of the Company shall be appointed by the 
shareholders in the annual general meeting of the Company. Save for the provisions of paragraph (c), an election of Directors shall take 
place every year.

(a)	 The procedure for the appointment of Directors shall be as follows:

(i)	 Any Member or number of Members who in the aggregate hold not less than 50,000 shares having voting rights in the 
Company shall be entitled to nominate a fit and proper person for appointment as a Director of the Company.

 (ii)	 In addition to the nominations that may be made by Members pursuant to the provisions of paragraph (a)(i), the Directors 
themselves or a committee appointed for the purpose by the directors, may make recommendations and nominations to the 
shareholders for the appointment of Directors at the next following annual general meeting.

(b)	 For the purpose of enabling Members to make nominations in accordance with the provisions of paragraph (a)(i), the Company 
shall grant a period of at least fourteen (14) days to Members to nominate candidates for appointment as Directors. Such notice 
may be given by the publication of an advertisement in at least two (2) daily newspapers. All such nominations shall on pain of 
disqualification be made on the form to be prescribed by the Directors from time to time and shall reach the Office not later than 
fourteen (14) days after the publication of the said notice.  Nominations to be made by the Directors or any sub-committee of the 
Directors appointed for that purpose shall also be made by not later than the date established for the closure of nominations to 
Members pursuant to this paragraph.

(c)	 In the event that there are either less nominations than there are vacancies on the Board or if there are as many nominations made 
pursuant to either paragraphs (a)(i) or (a)(ii) as there are vacancies on the Board then each person so nominated shall be automatically 
appointed a Director.  

(d)	 In the event that there are more nominations made pursuant to the provisions of paragraphs (a)(i) or (a)(ii) then an election shall take 
place.  Save for the case contemplated in paragraph (c), an election pursuant to this paragraph (d) shall be held every year.

(e)	 Unless they resign or are removed, Directors shall hold office up until the end of the annual general meeting next following their 
appointment. Directors whose term of office expires or who resign or are removed are eligible for re-appointment.

(f)	 Whenever an election is necessary amongst candidates nominated for appointment as Directors, such election shall be conducted  
in the manner prescribed by the articles of association of the Company or in such manner as close as practicably possible thereto  
as the Directors may consider equitable in the circumstances.

(ii)	 After the date established as the closing date for nominations to be received by the Company for persons to be appointed 
Directors, the Directors shall draw the names of each candidate by lot and place each name in a list in the order in which they 
were drawn.  The list shall be signed by the Chairman and the Company Secretary for verification purposes.  

Directors’ Report	
For the Year Ended 31 December 2008
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Appointment and replacement of directors (continued) 

(iii)	 On the notice calling the annual general meeting at which an election of directors is to take place there shall be proposed one 
resolution for the appointment of each candidate in the order in which the names were drawn in accordance with the provisions 
of paragraph (f)(ii), so that there shall be as many resolutions as there are candidates.  The Directors shall further ensure that 
any Member may vote for each candidate by proxy.

(iv)	 At the general meeting at which the election of Directors is to take place the Chairman shall propose the name of each 
candidate as a separate resolution and the Members shall take a separate vote for each candidate. The Members shall first be 
asked to vote by a show of hands and if a poll is validly called, a poll shall be conducted.   Each Member shall be entitled, in 
the event of a poll, to use all or part only of his votes on a particular candidate.  

(v)	 Upon a resolution being carried, whether by a show hands or by a poll, the candidate proposed by virtue of that resolution shall 
be considered elected and appointed a Director.  No further voting shall take place once enough resolutions have been passed 
to ensure that all vacancies on the Board have been filled, even if there are still candidates with respect to whom a resolution 
has not yet been called.  

(vi)	 Members may vote in favour or against the resolution for the appointment of a Director in any election, and a resolution shall 
be considered carried if it receives the assent of more than fifty per cent of the members present and voting at the meeting.

(vii)	 Unless a Member demands that a vote be taken in respect of all or any one or more of the nominees, in the event that  
there are as many nominations as there are vacancies or less, no voting will take place and the nominees will be deemed 
appointed Directors.

(g)	 Any Director may be removed, at any time, by the Member or Members by whom he was appointed. The removal may be made in 
the same manner as the appointment. 

(h)	 Any Director may be removed at any time by the Company in general meeting pursuant to the provisions of section 140 of the Act.

Further details on the appointment of Directors may be found in the memorandum and articles of association of the Company.

Amendment of the Memorandum and Articles of Association

In terms of the Companies Act, Cap 386 of the laws of Malta, the Company may by extraordinary resolution at a general meeting alter or 
add to its memorandum or articles of association.  An extraordinary resolution is one where:

(a)	 it has been taken at a general meeting of which notice specifying the intention to propose the text of the resolution as an extraordinary 
resolution and the principle purpose thereof has been duly given; 

(b)	 it has been passed by a shareholder or shareholders having the right to attend and vote at the meeting holding in the aggregate not less 
than seventy five per cent (75%) in nominal value of the shares issued by the Company represented and entitled to vote at the meeting 
and at least fifty one per cent (51%) in nominal value of all the shares issued by the Company and entitled to vote at the meeting. 

Provided that, if one of the aforesaid majorities is obtained but not both, another meeting shall be convened within thirty (30) days in 
accordance with the provisions for the calling of meetings to take a fresh vote on the proposed resolution.  At the second meeting the 
resolution may be passed by a shareholder or shareholders having the right to attend and vote at the meeting holding in the aggregate not 
less than seventy five per cent (75%) in nominal value of the shares issued by the Company represented and entitled to vote at the meeting.  
However, if more than half in nominal value of all the shares issued by the Company having the right to vote at the meeting is represented 
at that meeting, a simple majority in nominal value of such shares so represented shall suffice.

Directors’ Report	
For the Year Ended 31 December 2008
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Board member powers

The Directors are vested with the management of the Company, and their powers of management and administration emanate directly 
from the memorandum and articles of association and the law.  The Directors are empowered to act on behalf of the Company and in this 
respect have the authority to enter into contracts, sue and be sued in representation of the Company.  In terms of the memorandum and 
articles of association they may do all such things that are not by the memorandum and articles of association reserved for the Company 
in general meeting.

In particular, the Directors are authorised to issue shares in the Company with such preferred, deferred or other special rights or such 
restrictions, whether in regard to dividend, voting, return of capital or otherwise as the Directors may from time to time determine, as long 
as such issue of Equity Securities falls within the authorised share capital of the Company.  Unless the shareholders otherwise approve in 
a general meeting, the Company shall not in issuing and allotting new shares: 

(a)	 allot any of them on any terms to any person unless an offer has first been made to each existing shareholder to allot to him at least 
on the same terms, a proportion of the new shares which is as nearly as practicable equal to the proportion in nominal value held by 
him of the aggregate shares in issue in the Company immediately prior to the new issue of shares; and

(b)	 allot any of them to any person upon the expiration of any offer made to existing shareholders in terms of a) above.  Any such 
shares not subscribed for by the existing shareholders may be offered for subscription to the general public under the same or other 
conditions which however cannot be more favourable to the public than offer made under (a). 

Furthermore, the Company may, subject to such restrictions, limitations and conditions contained in the Companies Act, Cap 386 of the 
laws of Malta, acquire its own shares.

Dividends

A final dividend amounting to €390,000 is being recommended.

Reserves

During the year, unrealised gains recognised by the Group, amounting to €317,084, were transferred from retained earnings to other 
reserve in accordance with the requirements of the Companies Act, 1995.  In addition, the Group transferred from retained earnings to 
legal reserve an amount of €60,000.
		
Approved by the Board of Directors on 25 March 2009 and signed on its behalf by:	

		
		
Anthony S Diacono					     Anthony J Duncan	
Director						      Director	

Port of Marsaxlokk
Birzebbugia
Malta

Directors’ Report	
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Pursuant to Listing Rule 9.44c, we, the undersigned declare that to the best of our knowledge, the consolidated financial statements 
set out on pages 15 to 53 are prepared in accordance with the requirements of International Financial Reporting Standards as 
adopted by the EU, give a true and fair view of the assets, liabilities, financial position and profit or loss of the Company and 
its subsidiaries included in the consolidation taken as a whole and that this report includes a fair review of the development and 
performance of the business and the position of the Company and its subsidiaries included in the consolidation taken as a whole, 
together with a description of the principle risks and uncertainties that they face.

Signed on behalf of the Board of Directors on 25 March 2009 by:

Anthony S Diacono	 Anthony J Duncan 	
Director	 Director

Statement by the Directors on the Financial Statements and 
Other Information included in the Annual Report
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Introduction

Pursuant to Listing Rules 8.36 to 8.38 issued by the Listing Authority, Medserv p.l.c. (the “Company”) is hereby reporting on the 
extent of its adoption of the “Code of the Principles of Good Corporate Governance” (hereinafter the “Code”) appended to the said 
Listing Rules with respect to the period under review.

Compliance with the Code

The Company acknowledges that the Code does not dictate or prescribe mandatory rules but recommends principles of good 
practice.  However, the directors strongly believe that such practices are in the best interests of the Company and its shareholders 
and that compliance with principles of good corporate governance is not only expected by investors but also evidences the directors’ 
and the Company’s commitment to a high standard of governance.

The Company has a corporate decision-making and supervisory structure that is tailored to suit the Company’s requirements and 
designed to ensure the existence of adequate checks and balances within the Company. The Board of Directors (the “Board”) retains 
a balance between the executive and non-executive roles within the Company, a structure characterised by the presence of two non-
executive directors and two executive directors on the Board. The presence of the executive directors is designed to ensure that all the 
Board, including non-executive directors, has direct access at meetings of directors to the individuals having the prime responsibility 
for day to day operations of the Company and the implementation of polices that allows effective discussion and the availability of all 
the information necessary to carry out their functions in the best possible manner. This is also in line with the wording of the provisions 
laid down in paragraph 2.3 of the Code in terms of having a mix of Executive and Non-Executive Directors.

The audit committee of the Company is composed by Joseph F X Zahra (chairman of the committee and non-executive director), 
and Johannes Jacobus van Leeuwen (non-executive director), and Anthony J. Duncan (executive director).  For the period under 
review the audit committee met six times. Furthermore, the Listing Authority has confirmed that, on the basis of declarations 
made by Mr Joseph F X Zahra and Mr Johannes Jacobus van Leeuwen, the majority of the audit committee members, as currently 
constituted, is deemed to be independent for the purpose of the Listing Rules. Following such declarations, such persons are also 
considered to be independent directors for the purposes of the Code.

Although acknowledging the recommendation of the Code to have other committees, namely the remuneration and nomination 
committee, the Board believes that their introduction in the structure of the Company is not required. By way of example, the 
Board determines the remuneration packages of the executive directors and senior management of the Company which the Board 
considers adequate. The reason for this is twofold: firstly due to current balance between non-executive and executive directors on 
the Board and secondly due to the contained structure within which the Company operates. This belief is founded on the premise 
that the justification to establish a remuneration committee is to avoid a situation where executive directors participate in the 
determination of their own remuneration packages – in the case of the Company, Directors do not participate in discussions setting 
out their own remuneration. To comply with the requirements of the Code as regards the disclosure of Directors’ remuneration, the 
Board has opted to disclose an aggregate figure. For the financial year under review the aggregate remuneration of the directors of 
the Company, including remuneration paid to the two Executive Directors, amounted to €167,987.

Board of Directors

Pursuant to generally accepted practices, as well as the Company’s articles of association, the appointment of Directors to the Board 
is reserved exclusively to the Company’s shareholders.

As stated above, the Board of Directors currently comprises four directors elected by the shareholders in general meeting.  For 
the period under review the Board has implemented its policy to meet at least once every quarter.  In fact, the Board met five 
times during 2008. As a matter of practice, each board meeting to be held throughout the year is scheduled well in advance. Board 
meetings concentrate mainly on strategy, operational performance and financial performance of the Company.  

Directors’ Statement of Compliance with the 
Code of Principles of Good Corporate Governance
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Board of Directors (continued)

The Board also delegates specific responsibilities to the management team of the Company and the Audit Committee, which 
operates under its formal terms of reference. Each Director is made aware of the Company’s on-going obligations in terms of the 
Companies Act, the Listing Rules and other relevant legislation.  Directors have access to the advice and services of the Company 
Secretary who is also the legal counsel to the Board and the Company.

Directors’ and Senior Officers’ Dealings

Directors and Senior Officers are informed and are aware of their obligations on dealings in securities of the Company within 
the established parameters of the law and the Listing Rules. Each such Director and Senior Officer has been provided with the 
code of dealing required in terms of Listing Rule 8.45. The Board of Directors has not undertaken an annual evaluation of its own 
performance and that of its committees and of individual Directors. 

Going Concern

The directors, after due consideration of the Company’s profitability, balance sheet, capital adequacy and solvency declare, pursuant 
to Listing Rule 9.44e.13, that the Company is in a position to continue operating as a going concern for the foreseeable future.

Audit Committee

The Audit Committee has met six times since during the period under review. Its principal role is the monitoring of internal 
systems and controls and risk management and conflicts of interest.  In addition, unless otherwise dealt with in any other manner 
prescribed by the Listing Rules, the Audit Committee has the responsibility to monitor and scrutinise Related Party Transactions, 
if any, falling within the ambits of the Listing Rules and to make its recommendations to the Board of any such proposed Related 
Party Transactions. Furthermore, the Audit Committee regularly reviews the procedures put in place by the senior management of 
the Company to address various aspects of its business and operational risk. The committee also has the authority to summon any 
person to assist it in the performance of its duties.

Senior Executive Management

The Company’s current organisational structure contemplates the role of a Chief Operating Officer, a position which is occupied by 
Mr Godwin Borg. Mr Borg’s role is to head the executive team dealing with all group operations and to ensure the implementation 
of Board policies. In addition the operations in Libya are headed by Mr Godfrey Attard, General Manager Libya. Mr Attard is 
responsible for the overall operations in Libya reporting directly to the Chief Operating Officer in Malta. He is responsible for 
overseeing not only the operations of the present Libyan subsidiary but also to further develop the Group’s presence in that country. 
In 2008, the Company employed Mr Karl Bartolo as financial controller of the Medserv group of companies (the “Group”). He is 
responsible for the preparation of the financial statements of the Group, for the accounts and administration division of the Group 
and forms part of the strategic team of the Group. The Board has discussed and implemented a number of measures aimed at 
obtaining a succession plan with respect to the executive directors and member of the senior executive management. 

Annual General Meeting 

Business at the Company’s Annual General Meeting (“AGM”) generally covers the approval of the Annual Report and Audited 
Financial Statements, the declaration of a dividend, the election of Directors, the appointment of auditors, the authorisation of the 
Directors to set the auditors’ remuneration and any other matter which requires the approval of the shareholders.

Directors’ Statement of Compliance with the 
Code of Principles of Good Corporate Governance
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Annual General Meeting (continued)

The Company gives priority to its relationship with its shareholders. Apart from the AGM, the Company communicates with its 
shareholders by way of the Annual Report and Financial Statements, by publishing its results on a six-monthly basis during the year 
and by company announcements to the market in general.  The Company recognises the importance of maintaining a dialogue with 
its shareholders to ensure that its strategies and performance are well understood. 

Internal Control

The Board is ultimately responsible for the Company’s system of internal controls and for reviewing its effectiveness.  Such a 
system is designed to manage rather than eliminate risk to achieve business objectives, and can provide only reasonable, and not 
absolute, assurance against normal business risks or loss. The Board reviews the effectiveness of the Company’s system of internal 
controls.  The Company strengthens this function through the Audit Committee that has initiated a business risk monitoring plan, 
the implementation of which is regularly monitored.

The key features of the Company’s system of internal control are as follows:

Organisation

The Company operates through the Executive Directors, and the Chief Operating Officer with clear reporting lines and delegation 
of powers.   

Control environment

The Company is committed to the highest standards of business conduct and seeks to maintain these standards across all of its 
operations.  Company policies and employee procedures are in place for the reporting and resolution of improper activities.

The Company has an appropriate organisational structure for planning, executing, controlling and monitoring business operations 
in order to achieve Company objectives.

Risk identification

Company management is responsible for the identification and evaluation of key risks applicable to their respective areas of 
business. The Audit Committee’s mandate also includes the continuous assessment and oversight of such key risks. 

Information and communication

Company executives participate in periodic strategic reviews, which include consideration of long-term projections and the 
evaluation of business alternatives.  Regular budgets and strategic plans are prepared.  Performance against these plans is actively 
monitored and reported to the Board.

Communication with shareholders is effected in line with statutory and regulatory requirements.  Company announcements are also 
made through the Malta Stock Exchange, as required by the Listing Rules.

Directors’ Statement of Compliance with the 
Code of Principles of Good Corporate Governance
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Corporate Social Responsibility

The Company acknowledges its corporate social responsibility to behave ethically and contribute to economic development while 
improving the quality of life of the work force and their families as well as of the local community and society at large. Furthermore, 
the Company has supported the local community through the sponsorship of local sporting events. Furthermore, the Company is 
fully aware of its obligation to preserving the environment and continues to implement policies aimed at respecting the natural 
environment and to avoiding/minimising pollution. 

The Company promotes open communication with its workforce, responsibility and personal development. The Company maintains 
a staff development program aimed at providing training to staff to assist their development with an aim to improve the Company’s 
competitiveness and efficiency. 

In general the Directors believe that, in the context of its size and nature of its business, the Company has adopted appropriate 
structures to achieve an adequate level of good corporate governance, together with an adequate system of checks and balances in 
line with the Company’s requirements.

Directors’ Statement of Compliance with the 
Code of Principles of Good Corporate Governance
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Independent Auditors’ Report

To the Members of Medserv p.l.c.

Pursuant to Listing Rule 8.39 issued by the Listing Authority

Listing Rules 8.37 and 8.38 issued by the Listing Authority, require the directors of Medserv p.l.c. (the “Company”) to include in 
their annual report a statement of compliance to the extent to which they have adopted the Code of Principles of Good Corporate 
Governance (the “Statement of Compliance”), and the effective measures they have taken to ensure compliance with these Principles.

Our responsibility, as auditors of the Company, is laid down by Listing Rule 8.39, which requires us to include a report on this 
Statement of Compliance.

We read the Statement of Compliance and consider whether it is consistent with the audited financial statements.  We consider 
the implications for our report if we become aware of any apparent misstatements or material inconsistencies with these financial 
statements.   Our responsibilities do not extend to considering whether this statement is consistent with other information included 
in the annual report.

We are not required to, and we do not, consider whether the Board’s statements on internal control included in the Statement 
of Compliance covers all risks and controls, or form an opinion on the effectiveness of the Company’s corporate governance 
procedures or its risk and control procedures, nor on the ability of the Company to continue in operational existence.

In our opinion, the accompanying Statement of Compliance provides the disclosures required by Listing Rules 8.37 and 8.38 issued 
by the Listing Authority.

Joseph C Schembri (Partner) for and on behalf of

KPMG
Registered Auditors

25 March 2009
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Pursuant to Listing Rule 9.44e.5 – beneficial and non-beneficial interest of directors

The following directors held beneficial/non-beneficial interests in the share capital of the Company: 

		  Number of shares held

Anthony S Diacono		  3,750,000
Anthony J Duncan (through Malampaya Investments Ltd.)	 3,750,000

There were no changes in the above shareholdings as at 24 March 2009. 

Pursuant to Listing Rule 9.44e.6 – shareholding

Shareholders holding 5% or more of the equity share capital:

	 As at 31 December 2008	 As at 24 March 2009

Malampaya Investments Limited	 37.50% (3,750,000 shares)	 37.50% (3,750,000 shares)
Anthony S Diacono	 37.50% (3,750,000 shares)	 37.50% (3,750,000 shares)
Charts Investment Management Service Ltd 
  (for the benefit of clients)	 9.56% (956,000 shares)	 9.60% (960,500 shares)
HSBC Bank Malta p.l.c.
  (for the benefit of clients)	 7.13% (713,490 shares)	 7.13% (713,490 shares)
	  
As far as the Company is aware, no other persons hold any indirect shareholding in excess of 5% of its total issued share capital.

Number of shareholders and shareholding details: 

Range	 No. of Shareholders	 No. of Shareholders
	 31 December 2008	 24 March 2009

1 - 1000	 22	 22	
1001 - 5000	 71	 71
5001 and over	 54	 54

The total number of shareholders as at 31 December 2008 and as at 24 March 2009 was 147.  All shares in issue by the Company 
constitute one class of shares, each share being entitled to one vote at meetings of shareholders.

Pursuant to Listing Rule 9.44e.12 – related party transactions

Reference is made to note 25 of the financial statements where relevant disclosures are made with respect to transactions entered 
into with related parties, within the meaning of the Listing Rules.

Pursuant to Listing Rule 9.44e.14

Company Secretary:	 Dr Louis de Gabriele LL.D.

Registered Office of Company:	 The Port of Marsaxlokk
	 Birzebbugia BBG 3011
	 Malta

Telephone:	 (+356) 2220 2000

Shareholder Register Information
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The Companies Act, 1995 (the “Act”) requires the directors of Medserv p.l.c. (the “Company”) to prepare financial statements for each 
financial period which give a true and fair view of the financial position of the Company and the Group as at the end of the financial 
period and of the profit or loss of the Company and the Group for that period in accordance with the requirements of International 
Financial Reporting Standards as adopted by the EU.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy, at any time, the financial 
position of the Group and to enable them to ensure that the financial statements have been properly prepared in accordance with the 
provisions of the Act.  

The directors are also responsible for safeguarding the assets of the Group and hence for taking reasonable steps for the prevention and 
detection of fraud and other irregularities.

The directors, through oversight of management, are responsible to ensure that the Group establishes and maintains internal control to 
provide reasonable assurance with regard to reliability of financial reporting, effectiveness and efficiency of operations and compliance 
with applicable laws and regulations.

Management is responsible, with oversight from the directors, to establish a control environment and maintain policies and procedures 
to assist in achieving the objective of ensuring, as far as possible, the orderly and efficient conduct of the Group’s business.  This 
responsibility includes establishing and maintaining controls pertaining to the Group’s objective of preparing financial statements as 
required by the Act and managing risks that may give rise to material misstatements in those financial statements.  In determining 
which controls to implement to prevent and detect fraud, management considers the risks that the financial statements may be materially 
misstated as a result of fraud.

Signed on behalf of the Board of Directors by:

Anthony S Diacono	 Anthony J Duncan 	
Director	 Director

Directors’ Responsibility for the Financial Statements 
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Balance Sheet
As at 31 December 2008

	 The Group	 The Company
			 
			   2008	 2007	 2008	 2007
		  Note	  €	 €	 €	 €

ASSETS

Property, plant and equipment		  13	 4,102,133   	 3,416,799	 -	 -	
Investments in subsidiaries		  14	 -	 -	 522,653	 511,006
Deferred tax assets		  15	 4,017,807	 3,699,527	 -	 22,255	
			   	 	 	

Total non-current assets			         8,119,940	   7,116,326 	 522,653	 533,261
			   	 	 	

			 
					   
Current tax asset			   48,299	 23,448	 34,500	 -
Trade and other receivables		  16	 6,199,135	 3,046,876	 2,208,587	 1,780,657
Cash at bank and in hand		  	 446,528	 239,553	 3,271	 3,289
			   	 	 	

Total current assets		  	 6,693,962	 3,309,877	 2,246,358	 1,783,946	
			   	 	 	

Total assets		  	 14,813,902	 10,426,203	 2,769,011	 2,317,207
		  	 	 	

The notes on pages 22 to 53 are an integral part of these financial statements.
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Balance Sheet
As at 31 December 2008

	 The Group	 The Company
			 
			   2008	 2007	 2008	 2007
		  Note	  €	 €	 €	 €
	
EQUITY

Share capital			   2,329,370	    2,329,370	 2,329,370	 2,329,370	
Reserves			   3,901,688	 3,524,604	 -	 -
Retained earnings/(accumulated losses)			   757,064	       -	 392,856	 (91,627)
			   	 	 	

Total equity attributable to equity holders of the Company		  6,988,122	 5,853,974	 2,722,226	 2,237,743	

Minority interest			   356,863	 191,542	 -	 -
			   	 	 	

Total equity		  17	 7,344,985	 6,045,516	 2,722,226	 2,237,743
			   	 	 	

LIABILITIES

Interest-bearing borrowings		  19	 888,891	 1,396,743	 -	 -	
Provisions		  20	 25,615	 35,579	 -	 -
			   	 	 	

Total non-current liabilities			   914,506	 1,432,322	 -	 -
			   	 	 	

Interest-bearing borrowings		  19	 1,083,929	 1,096,059	 -	 -
Trade and other payables		  21	 5,470,482	 1,852,306	 46,785	 79,464
			   	 	 	

Total current liabilities		  	 6,554,411	 2,948,365	 46,785	 79,464
			   	 	 	

Total liabilities		  	 7,468,917	 4,380,687	 46,785	 79,464
			   	 	 	

Total equity and liabilities		  	 14,813,902	 10,426,203	 2,769,011	 2,317,207
		  	 	 	

The notes on pages 22 to 53 are an integral part of these financial statements.

The financial statements on pages 15 to 53 were approved and authorised for issue by the Board of Directors on 25 March 2009 
and signed on its behalf by:

Anthony S Diacono					    Anthony J Duncan
Director     					     Director
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	 Attributable to equity holders of the Company

					     Retained
		  Fair			   earnings/		
	 Share	 value	 Legal	 Other 	 (accumulated		  Minority	 Total
	 capital	 reserve	 reserve	 reserve	 losses)	   Total	 interest	 equity

	 €	 €	 €	 €	 €	        €	 €	 €      

Balance at 1 January 2007	 2,329,370	 7,265	 -	 3,346,474	 663,038	 6,346,147	 -	 6,346,147
Issue of shares to minority	 -	 -	 -	 -	 -	 -	 120,002	 120,002
Profit for the year	 -	 -	 -	 -	 66,483	 66,483	 -	 66,483
Profit attributable to minority	 -	 -	 -	 -	 (71,540)	 (71,540)	 71,540	 -
Disposal of
  available-for-sale investment*	 -	 (7,647)	 -	 -	 -	 (7,647)	 -	 (7,647)
Reversal of deferred tax thereon*	 -	 382	 -	 -	 -	 382	 -	 382
Transfer from retained earnings:
  Unrealised gain recognised	 -	 -	 -	 178,130	 (178,130)	 -	 -	 -
Interim dividend	 -	 -	 -	 -	 (479,851)	 (479,851)	 -	 (479,851)
	 	 	 	 	 	 	 	
Balance at 31 December 2007	 2,329,370	 -	 -	 3,524,604	 -	 5,853,974	 191,542	 6,045,516
	 	 	 	 	 	 	 	

Balance at 1 January 2008	 2,329,370	 -	 -	 3,524,604	 -	 5,853,974	 191,542	 6,045,516
Profit for the year	 -	 -	 -	 -	 1,299,469	 1,299,469	 -	 1,299,469
Profit attributable to minority	 -	 -	 -	 -	 (165,321)	 (165,321)	 165,321	 -
Transfer from retained earnings:
  Unrealised gain recognised	 -	 -	 -	 317,084	 (317,084)	 -	 -	 -
  Legal reserve	 -	 -	 60,000	 -	 (60,000)	 -	 -	 -
	 	 	 	 	 	 	 	
Balance at 31 December 2008	 2,329,370	 -	 60,000	 3,841,688	 757,064	 6,988,122	 356,863	 7,344,985
	 	 	 	 	 	 	 	

* Net income recognised directly in equity

The notes on pages 22 to 53 are an integral part of these financial statements.

Statement of Changes in Equity – The Group
For the Year Ended 31 December 2008
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				    Retained
				    earnings/
			   Share	 (accumulated	 Total
			   capital	 losses)	 equity

			    €	  €	 €	
		        
Balance at 1 January 2007			   2,329,370	 (4,033)	 2,325,337	
Profit for the year			   -	 392,257	 392,257	
Interim dividend			   -	 (479,851)	 (479,851)	
			   	 	

Balance at 31 December 2007			   2,329,370	 (91,627)	 2,237,743	
			   	 	

		
Balance at 1 January 2008			   2,329,370	 (91,627)	 2,237,743	
Profit for the year		  	 -	 484,483	 484,483
				    	 	

Balance at 31 December 2008			   2,329,370	 392,856	 2,722,226	
			   	 	

The notes on pages 22 to 53 are an integral part of these financial statements.

Statement of Changes in Equity – The Company
For the Year Ended 31 December 2008 
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	 The Group	 The Company
			 
		  2008	 2007	 2008	 2007
	 Note	  €	 €	 €	 €

CONTINUING OPERATIONS		   			 
Revenue	 7	 15,565,257	 4,650,522	 1,241,567	 585,516	
Cost of sales		  (12,446,909)	 (3,288,388)	 (333,658)	 (124,267)	
		  	 	 	
Gross profit		  3,118,348	 1,362,134	 907,909	 461,249
			 
Other income	 8	 6,074	 12,395	 -	 -
Administrative expenses	 9	 (1,771,349)	 (1,532,791)	 (105,395)	 (91,247)
Other expenses	 9	 (288,252)	 (37,904)	 (206,410)	 -
		  	 	 	
Results from operating activities	 	 1,064,821	 (196,166)	 596,104	 370,002
		  	 	 	

Finance income	 11	 43,203	 44,428	 -	 -
Finance expenses	 11	 (132,603)	 (135,595)	 -	 -
		  	 	 	
Net finance expense	 11	 (89,400)	 (91,167)	 -	 -
		  	 	 	

Profit before income tax	 	 975,421	 (287,333)	 596,104	 370,002

Tax income/(expense)	 12	 324,048	 353,816	 (111,621)	 22,255
		  	 	 	
Profit for the year		  1,299,469	 66,483	 484,483	 392,257
		  	 	 	

Attributable to:
Equity holders of the Company	 	 1,134,148	 (5,057)	 484,483	 392,257
Minority interest		  165,321	 71,540	 -	 -
		  	 	 	
Profit for the year	 	 1,299,469	 66,483	 484,483	 392,257
		  	 	 	

Earnings/(loss) per share
Basic earnings/(loss) per share	 18	 11c3	 (0c05)	 4c8	 3c9
		  	 	 	

The notes on pages 22 to 53 are an integral part of these financial statements.

Income Statement
For the Year Ended 31 December 2008
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	 The Group	 The Company
			 
		  2008	 2007	 2008	 2007
	 Note	  €	 €	 €	 €
Cash flows from operating activities
Profit for the year		  1,299,469	 66,483	 484,483	 392,257	

Adjustments for:
  Depreciation		  520,990	 251,393	 -	 -
  Dividends receivable		  -	 -	 (933,866)	 (512,462)
  Tax (income)/expense	 12	 (324,048)	 (353,816)	 111,621	 (22,255)
  Profit on disposal of machinery		  (2,100)	 (2,329)	 -	 -
  Impairment loss on trade receivables		  -	 4,309	 -	 -
  Provision for exchange fluctuations		  (24,012)	 (39,868)	 -	 -
  Provision for gratuity payments		  (9,955)	 (4,698)	 -	 -
  Interest payable	 11	 132,603	 135,595	 -	 -
  Interest receivable	 11	 (23,165)	 (6,848)	 -	 -
  Termination benefits payable		  9,019	 -	 -	 -
		  	 	 	
		  1,578,801	 50,221	 (337,762)	 (142,460)
Change in trade and other receivables		  (3,284,912)	 (566,538)	 (2,050)	 (75,968)
Change in trade and other payables		  2,934,885	 843,267	 (29,940)	 67,053
Change in related undertakings balances		  -	 -	 363,671	 150,801
Change in shareholders’ balances		  (2,742)	 3,099	 (2,742)	 3,099	
Change in directors’ balances		  -	 (1,821)	 -	 -
		  	 	 	
Cash generated from/(absorbed by) operating activities	 	 1,226,032	 328,228	 (8,823)	 2,525	
Interest paid		  (17,547)	 (2,008)	 -	 -
Tax refund		  4,426	 -	 -	 -
Termination benefits paid	 	 (9,019)	 -	 -	 -
Dividends received		  -	 -	 -	 479,851	
		  	 	 	
Net cash from/(used in) operating activities	 	 1,203,892	 326,220	 (8,823)	 482,376
		  	 	 	
Cash flows from investing activities						    

Investment in subsidiaries 		  -	 -	 (11,647)	 (180,035)	
Acquisition of property, plant and equipment	  	 (900,151)	 (220,256)	 -	 -
Receipt from disposal of machinery		     9,908	 2,329	 -	 -	
Interest received		     4,224	 2,614	 -	 -
Payments by Company on behalf of other related undertaking		  -	 (209,944)	 -	 -
Payment of expenses on behalf of directors		  (177,230)	 (220,401)	 -	 -
Advances to directors		  (11,079)	 -	 -	 -
Repayment of payments on behalf of directors		  258,986	 221,996	 -	 -
		  	 	 	
Net cash used in investing activities		  (815,342)	 (423,662)	 (11,647)	 (180,035)
		  	 	 	
Balance carried forward	 	 388,550	 (97,442)	 (20,470)	 302,341

The notes on pages 22 to 53 are an integral part of these financial statements.

Cash Flow Statement
For the Year Ended 31 December 2008


